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District Counsel, North Central District, St. Paul

I
Form 872

Our advice has been requested as to the proper
xecute, and the proper form for, a Form 872 for the

r consolidated group's taxable year ending
. For the reasons discussed, we believe that e Form

should executed on behalf of the I crour by [|EEGEGEGE
e lllllllli;'

EIN: in the manner set
forth below.

FACTS

I =N N ("O1d
') is a Delaware corporation with a taxable year ending
. Ol M :filed consolidated returns as the

common parent of a _consolidated group (the " group") for
the taxable years through . Q0lad changed its
name from " to "

the tax e .

corporation and a wholly-owned subsidiary of New

On or about T crged with
and into 0l1ld Each ghare of common stock and Series C

preferred stock of 0ld was converted into one share of
common stock and Series C. preferred stock, respectively, of New

with the same rights and privileges as such shares of 0ld
. As 0ld H became a wholly-owned
subsidia of New , and New became the parent of
the New is now a publicly-traded
holding company.

was a Delaware
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DISCUSSION

Treas. Reg. § 1.1502-77(a) provides generally that the common
parent of a consolidated group is the socle agent for each
subsidiary in the group for any consolidated return year.
Expressly included in the authority of the common parent is the
power to execute waivers. Treas. Reg. § 1.1502-77{(a) further
provides that its provisions shall apply "whether or not a
consolidated return is made for any subsequent year, and whether or
not one or more subsidiaries have become or have ceased to be
members of the group at any time."

Treas. Reg. § 1.1502-77T provides for alternative agents where

a corporation that is the common parent of a group ceases to be the

common parent. Under Treas. Reg. § 1.1502-77T(a)({3) & (4), a

waiver of the statute of limitations given with respect to the

roup will be deemed to be given by the agent for the group if it
1s given by any of the following: .

(i) The common parent of the group for all or any pdrt of the
year to which the notice or waiver applies,

(ii) A successor to the former common parent in a transaction
to which section 381 (a) applies,

{iii) The agent designated by the group under § 1.1502-77(4d),
or

(iv) If the group remains in existence under § 1.1502-75 () (2)
or (3), the common parent of the group at the time the notice
is malled or the waiver given.

In the present case, the corporate existence of Old_
continues unabated, albeit under a new name and as a subsidiary of

New accordingly, 01d N continues as for
the 's pre-merger years. can
contlnue to execute waivers for the 8§ pre-merger

taxable years (including ) .

In preparing the Form 872, we suggest that:

1. The taxpayer's name read:

EIN: [N
formerly (EIN:

*

The following footnote should be put at the bottom of the page:

* This 1is with respe i ipcome tax
liability of the EIN
_Y consolidated group £for the taxable year ended

2 The EIN of 01d _ should be used as the

taxpayer's EIN.
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3. The signature block should use name "
IS, foverly ana
should be exeiuied by a current officer of

If you have any questions respecting this wmatter, please call
Jack Forsberg at 290-3473, ext. 227.

REID M. HUEY
District Counsel

JAZK FORSBERG
Special thlgatlon Assistant

cc: Assistant Chief Counsel
(Field Service)




